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July 12, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Security Agreement, dated as
of June 7, 2006, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Assignment of
Lease being filed with the Board under Recordation Number 25685-A.

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor: Infinity Rail, LLC
c/o Infinity Asset Management, LLC (as
Manager)
817 West Peaehtree Street, Suite M110
Atlanta, GA 30308

Secured Party/
Assignee: The CIT Group/Equipment Financing, Inc.

505 Fifth Avenue
New York, NY 10017
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A description of the railroad equipment covered by the enclosed document
is:

25 railcars: 8 within the series PIOX 311341 - PIOX 322558 and 17
within the series PIOX 521526 - PIOX 522906 as more particularly set
forth in the attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $34,00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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SURFACETRANSPORTATiON BOARD
' i ' I ' . ,. •

^l. Pursuant to the Security Agreement identified Wow, Infinity RM, UX\ t Georgia limited
liability company1 ("DO, has granted to 'The C1T Group/Equip«k Financing, tec. f Cm, as' security
for certain obligations of IK. to CJT; a seew% interest in all of -Ill's right, title* and interest .in and to ijg
railrcad |̂«ipnrCTt identified on fee schettok attloMAciStfl. "Security Agreement" means the Securiiy
Agreement dated as of June*?,' 2005, between IR and'CrP,*as''imenilcd to date.'

; , i * " > ' - ' - , , ' / • • ; ' ,
1, The addresses of the parties are as follows:

• H i { , < . * '

1 ( ^ , t , ,. ^ « i a

Infinity Rail, LLC (Debtor / Assignor)
i8 17 West* Pcachtwc Street, Suite Ml 10

. Atlanta, Georgia -30308 *", ' •' : ', N -
• i , • ' , _ * ' -, •- i - - * • • s i, ;!, ' '• i • • , (
The . QT Grdujj/Equtpnient Financing, Jnc. (Secured^ Party / Assipiee)

'-' 505 Fifth Avonae" ' ' . . ' • " • . • '
,. , New York, New, Ywk, 100 17 , • ; ' , , « - ^

AUentiori: Rail Resources, Vice President - Credit
• • V.' ,, • • ' ' , ' • ' , i .

, 3, TTte .terms' and provisions;^? the abov;e-referenced secunty interest, are more particularly set
'forth in the above-referenced Security Agreement,

.4, _ This Memorandum^ may, be. signed »irs counlerp«l or duplicate copies, and any .signed
, counterpart or, duplicate copy shall be equivalent to a signed, original for all purposes.

& '*' ,>- ' *"*• 'i ~ i

' > ' " ! i ' ~ { * ' i

•. [Execution on next 'page; remainder of this page intenhonallj' lefl'blahk]

'"< ,

(Pioneer Awen«u / car* (25)]



IN WITNESS WHEREOF, ihe parfWhereto have caused this Memorandum to be executed as of
iv i lflt*L. ^ '<t * '* s " ' '-v' ^ " j p x f l * """$ * 5 t i. s 4 iu

State of Georgia ' )

County ofDckalb • )

"INFINITY RAIL, tlLC
, LfcC as Manager

delmah, Vice President

lft *>• , 2006, tejfojfci|w,,|««o«8lly appeared Jdfey^R.&teteaii, to me pcrwtiaJly known,
-who being by me duly sworn-says thatlte is Vice President of Infinity Asset Management, LLC, Manager

of Infinity Rail, LLC^ and ttest he executed the foregoing 'instrument on bdnalf of said limited liability
-company hy authority of its board of raanaprs, and he'aclmqwtedged that the execution -of the foregoing
instrument vans, the free act and <Jeed of said limiled'habihry cbtnpany.

[, -' ' NotaryPtblic, ' ' • >l

' My commission expires* ',
'* ?

'''"' [NpTAWALSEAL]"' '

"•< *w*iflP it t

[Execution continued on next-page; remainder of (his.page intentionally left blank] ' ,

(BOOR? 129 v{ ',' Page 2 of4



THE CIT GROUP/EQUIPMENT FINANCING, INC,

By: .
Name: William J. Hunter
Title: Vice President - Structured Finance

State of New York )
)ss:

County of New York )

On 3uVi * o . 2006, personally appeared before me William J. Hunter, to me personally known, who
being by me duly sworn, said that he is a Vice President - Structured Finance of The CIT
Group/Equipment Financing, Inc., that such instrument was signed on behalf of such corporation by the
authority of its board of directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of such corporation.

Notary Public
My commission expired

[NOTARIAL SEAL]
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Item* relating to 25 quad hoppers teased t« Pioneer Americas W*€t,,
, > " ! f J

Acquisition Agreement- , * . , - .
Purchase and Sate-Agii"«nienf dated 'June, 16, 2005, between Jeafane, Ltd. as sellci and Infuuty Ratl,<LLC as buyer

Lease Agreement:
Schedwle, No.iPW2, sbe^^« 'Tcdinc, •Lt'Jlfs''longin«I 'lessor p«ly jawliPkunecr Anierwai LLC «s leisce (which
SchcduJc No P002 factrapotmtes the provisibm of tfet Mstsiter Railcm S«fv»ce and txase Agreeinent 5 £005 dated

6, 2005 [the IUM* 6, 2005 date being referred to m SsheduJe No, PCKJ2 uworrectiy as "June 7, 2W5'IfJ, between
Teabnc, Ltd. as tewr-tind Pioneer Americas LLC a* lessee) (together with jay and al)> erfabrts, schedule*,
astnendmeiiis, addenda, supplctacnte, instruments, gnanmtees, and odwr *j^r«tnKmtSi related the**!*, tti* "Le«se'*j

The Acquisition Agreement and the Cea&c* Agrwiinent'ickte to the ibilawutg Ruifcarii'

DescnpMftB of Carg: "21 1 J cubic foot capacity (apprdsimaft} withlTWiwaJ'i^s, ipad hoppers vwth'45 'degree slope
steels raced at 80 tons nominal carrying capacity ' ' •

tuenty five (25)

Can ,
Mark
,PIOX
PIOX
PIOX
PIOX
PfOX
PfOX
ptox"
PIOX
RQX
PIOX
PIOX
PIOX
pfc»x
'PIOX,
PIOX
PIOX
PIOX
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PIOX
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PIOX
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, PIOX ;
PIOX

/bar-'- •_;
"NumlJer '

3113fJ», ,
3f1f9V' '
311903
312003;;
312116*

, 312136- ' , •
'.''3'12597- ' , '
" 322558. • , ,

521526
521687
521903
521981 '
522094 '

, t 522241 v

-522260' ' '
', 522495

522528
522628'
522041! s

- 522695 '•
522727 -v-
522742" /' •"
522845 '

•-. ; 'S2288T" . .
5229W-



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice In the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
Identical in all respects to the original document.

Dated:
Robert W. Alvord


